
:. TAX INCENTIVE AGREE ENT..

This TAX iNCENTIVE AGREEMENT (hereinafter, this “Agreenlent”), dated as of June
26, 2014, is made by and between the KENTUCKY ECONOMIC DEVELOPMENT FINANCE
AUTHORITY (hereiñafter,the:”Authority”), a public body corporate and politic created under
Section 154.20-010 Of theKentücky Revised Statutes, (hereinafter, “KR$”) and KENTUCKY
KINGDOM, LLLP, a Kentucky limited liability limited partnership (hereinafter, the
“Company”).

RECITALS

WI{EREAS, the Authority has been created and established as a public body corporate
and politic under KRS 154.20-010 and has all the powers, duties and responsibilities delegated to
it by the Kentucky Economic Development Partnership or as otherwise provided by law; and

WHEREAS, the Authority is authorized by KR$ 154.32-040 to enter into this Agreement
to carry out and effectuate the purposes and provisions of the Kentucky Business Investment
Program, KRS 154.32-010 to 154.32-100 (the “Program”); and

WHEREAS, the Company desires to establish an Economic Development Project (as
deflnd belOw) in the Commonwealth (as defined below); and

WHEREAS, the Affected Jurisdiction (as defined below) has indicated, its support for the
Economic Development Project by letter dated October 16, 2013 from Greg Fischer, Mayor,
Louisville, Kentucky; and

WHEREAS, the Authority adopted Preliminary Resolution No. KBI-IL-1 3-19722 on
October 31, 2013 giving the Company preliminary approval as authorized in KRS Section
154.32-03 0 (herein ‘Preliminary Approval”); and

WHEREAS, subsequent to the Preliminary Approval, it was determined that Rent (as
defmed below) is not an Eligible Cost with respect to the Economic Development Project (the
“Modification”); and

WHEREAS, the Authority adopted Resolution No. KBI-FL-14-19722 on June 26, 2014
giving the Company final approval as authorized in KRS Section 154.32-030, such approval to
include the Modification reflected in the foregoing recital (herein “Final Approval”).

NOW THEREFORE, in consideration of these premises and the terms and conditions
hereinafter set forth, the parties to this Agreement hereby agree as follows:

ARTICLE I.
DEFINITIONS

Section 1.1. Defined Terms. In addition to the terms defined in the heading and
recitals set forth above, the following terms shall have the following meanings, unless otherwise
defmed hereunder:
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“Activation Date” means June 26, 2016, being within two years of the date of the
Authority’s final Approval of the Project or such earlier date as established pursuant to Section
2,2 of this Agreement.

“Affected Jurisdiction” means Louisville, Jefferson County, Kentucky.

“Annual Compliance Date” means the end of fiscal Year 1 and the end of each fiscal
year thereafter and shall serve as the date for measurement and confirmation of compliance
requirements set forth in this Agreement.

ccApproved Company” means an Eligible Company that has received final approval
pursuant to KRS 154.32-030.

“Approved Costs” means the maximum amount of “Eligible Cost” that the Company is
approved to recover in the form of Incentives not to exceed the total of actual Start-up Costs
incurred. Since the Project is located, in a county other than an Enhanced Incentive County, the
actual equipment costs included in the Start-up Costs is limited to $20,000 per new, full-Time
Employee, measured against the Base Employment, whose job has been created by the Company
at the Project as of the Activation Date.

“Base Employment” means the number of Full-Time Emp1oyes employed by the
Company at the Project, who are residents of the Commonwealth as of the date of “Preliminary
Approval”..

“Commonwealth” means the Commonwealth of Kentucky.

“Confirmed Approved Costs” means the documented Start-Up Costs incurred from the
date of Preliminary Approval to the Activation Date which shall also be the maximum cost
recoverable utilizing the Incentives authorized herein. Confirmed Approved Costs shall never
exceed “Approved Costs”.

“Credits” means tax credits of up to one hundred percent (100%) of the Kentucky income
tax imposed under KR$ 141.020 or 141.040 and the limited liability entity tax imposed under
KRS 141.0401 on the income, Kentucky gross profits, or Kentucky gross receipts of the
Company generated by or arising from’the Economic Development Project which rfiay be taken
until the earlier of the date on which the aggregate amount of Incentives utilized by the Company
equals to the ConThtied Approved COsts ortmtilthe end of the Tenñ fthis Aeemnt

“Economic Development Project” or “Project” mean a project meeting the defmition set
forth in KRS 154.32-010 and being further described for purposes of this Agreement as the
equipping and upfit of an approximate. 17,544 square foot expansion to the Company’s existing
headquarters facility located at 937 Phillips Lane, Louisville, Jefferson County, Kentucky 40209.

“Eligible Costs” is defmed in KRS 154.32-0 10. Notwithstanding anything to the contrary
contained therein or herein, Rent shall not be an Eligible Cost.

“Employee Benefits” means nonmandated costs paid for an employee for: health
insurance; life insurance; dental insurance; vision insurance; defined benefits; or as contributions
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to a qualified cash or deferred compensation arrangement within the meaning of Section 401(k)
of the Internal Revenue Code or similar qualified plans.

“Enhanced Incentive County” means a county certified by the Authority pursuant to KR$
154.32-050.

“FBIN” means the employer identification number assigned by the United States Internal
Revenue Service to a specific entity for tax identification purposes, including all employer
reporting purposes.

“Fiscal Year 1” means the period of time commencing on the Activation Date and ending
on such date that is the Company’s first fiscal year end following the Activation Date. Any
references to “Fiscal Year 2,” “Fiscal Year 3,” “Fiscal Year 4,” etc. shall mean the second, third,
fourth, etc. fiscal year of the Company following Fiscal Year 1, respectively (each individually, a
“Fiscal Year”).

“Full-Time Employee” means a Kentucky resident employed by the Comjiany at the
Project for a minimum of thirty-five (35) hours per week and subject to the personal income tax
imposed by KRS 141.020.

“Hourly Wage” means the rate of compensation, excluding Employee Benefits, paid to an
employee of the Company expressed in the form of dollars per hour based on a two thousand
eighty (2,080) hour work year.

“Incentives” means Credits (as defined above) for which the Company is eligible
pursuant to the terms of this Agreement. The Company is not eligible for Wage Assessments in
connection with this Agreement.

“Job Target” means the number of Project Employees (as defined below) that the
Company commits to create and maintain at the Project based on annual average. The Job
Targets are established as the following:

(A) As of the Activation Date, the lob Target shall be fourteen (14) Project
Employees.

(B) For each Fiscal Year of the Company after the Activation Date, the Job
Target for Project Employees shall be:

Fiscal Year 1 16
Fiscal Year 2 18
Fiscal Year 3 19
Fiscal Year4 19
fiscal Year 5 19
Fiscal Year 6 19
Fiscal Year 7 19
Fiscal Year$ 19
fiscal Year 9 19
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Fiscal Year 10 19

“Minimum Wage Target” means the annual average of Total Hourly Compensation that
the Company commits to meet for all Project Employees (as defined below) created and
maintained as a result of the Project. Tha Minimum Wage Targets are established as the
following:

(A) As of the Activation Date, the Minimum Wage Target shall be $20.46.

(B) For each Fiscal Year of the Company after the Activation Date, the
Minimum Wage Target shall be as follows:

Fiscal Year 1 $20.46
Fiscal Year 2 $20.46
Fiscal Year 3 $20.46
Fiscal Year 4 $20.46
Fiscal Year 5 $20.46
Fiscal Year 6 $20.46
Fiscal Year 7 $20:46
Fiscal Year 8 $20.46
Fiscal Year 9 $20.46
Fiscal Year 10 $20.46

“New Employee” means a Kentucky resident who was not an employee of the Company
working at the Project site on the date ofPreliminary Approval and whose job was created as a
result of the Project.

‘Project” means the Economic Development Project as defined above.

“Project Employee” means an employee of the Company who is both a New Employee
and a Full-Time Employee hired as a result of the Project after Preliminary Approval and
working at the Project site.

“Rent” is defined in KRS 154.32-010(31). Notwithstanding anything to the contrary
contained therein or herein, Rent shall not be an Eligible Cost.

“Start-up Costs” means costs incurred to furnish and equip the Economic Development
Project meeting the definition set forth in KRS 154.32-010.

“Term” means the period during which this Agreement is effective pursuant to Article II.

“Total Hourly Compensation” means the rate of compensation, including the Hourly
Wage and Employee Benefits, paid to an employee of the Company, expressed in the form of
dollars per hour based on a two thousand eighty (2,080) hour work year.
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‘Wage Assessment” means an assessment withheld by the Company from the gross
wages, exclusive of any noncash benefits, of each New Employee subject to the Kentucky
income tax as authorized in KRS 154.32-090.

Section 1.2. Sections. References to “Sections” shall be to Sections of this
Agreement, unless otherwise expressly designated.

$ectionl.3. Headhis. Article and $ection headings are for reference only and
shall have no interpretative weight or value.

Section 1.4. Plural. The plural and singular form of words shall import either or
both a plural and/or singular meaning, as the case may be.

ARTICLE II.
TERM

Section 2.1. Term Dates. The Term of this Agreement shall begin :011 the
Activation Date and shall end on the earlier of (1) the date on which the aggregate amount of
Incentives utilized by the Company equals Confirnied Approved Costs which are subject to
reduction during the term as set forth in SectiOn :6.5, (ii) the date that is the ten (10) year
anniversary of the .ccelerated ActivatIoi Date established in acco±dance with Section 2.2 of this
Agreement, or (iii) June 26, 2026 (the “Term”).

Section 2.2. Acceleration of Activation Date. The Company may certifr that the
requirements set forth in Article IV of this Agreement haVebeen met and request acceleration of
the ActivationDate. Acceleration of the Activation Date shall only be valid upon execution of a
Consent to Acceleration by all parties to this Agreement, but formal action of the Authority shall
not be required. The Consent to Acceleration shall be incorporated herein and identified as
Exhibit : C to this Agrement. Afier the effective date of the Consent tO AccelOrätion, all
references to the Activation Date shall be amended to the accelerated date set forth therein.
When neäessaiy, Job Target and Minimum Wage Target dates set forth :in$ection 1.1, the Term
of this Agreement set forth in Section 2.1 and dates for annual maximum limitations on
Confirmed Approved Costs set forth in Section 6.5 shall diso be adjusted to be consistent with
the accelerated Activation Date.

ARTICLE ilL;.
REPRESENTATIONS ANfl M7 NTflS OFT] COMMNY TO IN UCE THE

AUTHORITY TO ENTER INTO TifiS AGREEMENT

In order to induce the Authority to enter into this Agreement and grant the Incentives, the
Company hereby represents, warrants and confirms to the Authority, as of the date of this
Agreement, that:

Section 3.1. Legal Status.. It is a limited liability limited partnership duly
organized or formed, validly existing and in good standing under the laws of the Commonwealth.
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$ection 3.2. Company’s Authority. It has full power and authority to execute,
deliver and perform this Agreement and lb enter into and carry out the transactions contemplated
herein.

Section 3.3. Employer Identification Numbers. The Company’s V fETN for
income tax returns filed with the United States Internal Revenue Service and the Kentucky
Department of Revenue (the “Revenue Department”) has been reported to the Authority. The
number reported is accurate and any change to the number occurrhig during the Term of this
Agreement shall be reported as well.

Section 3.4. Base Employment. The Project is an expansion of an existing
business in the Commonwealth. The Base Employment for the Project is thirteen (13)
employees. The Company has provided a list to the Authority whiCh. sets forth the names,
residence addresses, employee identification numbers, and V hire dates of employees included
within the Base Employment.

V

V Section 3 Adoption of Applicaflöii Infbrnnition. All hifOrñiation proidëd by
the Company as part of the application

process is, as of the date of this Agreement, true and
accurate or has V

been corrected by sVeparate amendment to the application such that the Authority
based its approval upon accurate information as of Final Approval.

SectiOn 3.6.
V
Representath)Ir as Need. The PrOject is an expansion of an

existing location in
the Commonwealth and the Incentives setfbrth herein are necessary for the

expansion to occur.

Section 3.7. Headquarters Certification. The Project is a national or regional

headquarters and supports other business activities of the affiliates, subsidiaries, or other entities

associated with the headquarters and the Company.

V
V

Section 3.8. Documentation. The Company. will provide to the Authority within V

thirty (30) days of the Activation Date ‘an affidavit, substantially in the form of Exhibit A
attached hereto and incorporated herein by reference, as to the number of Project Employees that
have been hired as of the Activation Date, the Hourly Wages paid, and the Total Hourly
Compensation paid to P;oj act Employees of the Company. TheCornpany will also provide to

the Authority, no later than thirty (30) days after the Annual Compliance Date during the Term
of this Agreement, an affidavit,

V
substantially in the form

V

of VEXh1blt B attached hereto and
incàrporated herein by reference, as to the number of PrOject Employees of the Company
working at the Project, Hourly Wages and Total Hourly Compensation paid to Project
Employees.

Section 3.9. Project Completion. The Project will be completed and will be
substantially similar to the description proyided herein and the Project will be operated and
maintained in such manner as to conform with all applicable zoning, planning, building,
environmental and other, applicable governmental regulations and as to be

V

consistent with the
laws of the Commonwealth and the United States of America, as amended from time to time.

Section 3.10. Certification of Eligible Costs Including Start-Up Cost. Within
thirty (30) days following the Activation Date, the Company shall prepare and send to the
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Authority its final itemization of its Start-up Costs incurred after Preliminary Approval and on or
before the Activation Date substantially in the form of affidavit attached hereto and incorporated
herein by reference as Exhibit A;. The Company will provide to the Authority such additional
written data as the Authority may require, inäluding but not limited to record of paymbnt and
invoices, so that the Authority can verify and confimi the Start-up Costs and Eligible Costs of
the Project which shall be eligible for recovery (ConfIrmed Approved Costs).

Section 3.11. Availability Of Records. The Company hàll make its books and
records, relating to its representations,. warranties and covenants in this Agreement and to the
Incentives claimed or withheld, available to the Authority at the Projeôt, or at another location in
the Commonwealth acceptable to the Authority, at such reasonable tn;es as the Authority shall
request and shall file with the Authority such documentation respecting the Incentives taken as
the Authoritr may require.

Section 3.12. Tax Returns.. The Company is taxed as a partnership and accordingly
files a form 1065 .PartnershipTax Returfi with the utenial Revenue Service and aFonn 765
Partnership Income Return with the Revenue Departnient, each in its own flame.

Section 3.13. Notice of Lease Termination. The Company shall notify the
Authority within thirty (30) days of any amehdineht, modification, termination or lapse of that
certain Lease Agreement, dated as of Jattuai 25, 2013 by and among the :Company, the
Commonwealth of Kentucky, State Property and Buildings Commission, Finance and
Administration Cabinet, and State Fair Board (the “Lease Agreement”), even if a new or
replacement lease agreement is executed. The Company shall notify the Authority immediately
in the event it ceases or fundamentally alters the Economic Development Project.

ARTICLE IV.
COVENANTS FOR ACTIVATION

This Agreement shall automatically terminate unless the Approved Company meets the
following minimum requirements on the Activation Date and has provided the Exhibits and
backup documents necessary to conliun each requirement, all in form and substance acceptable
to the Authority in its sole discretion.

Section 4.1. Notice of Activation. The Company shall notify the Authority of the
Activation Date as required by KR$ 154.32-040(5)..

Section 4.2. Required Employment. The Company has hired at least ten (10)
Project Employees above the Base Employment and shall maintain at least ten (10) Project
Employees above the Base Employment throughout the Term of this Agreement.

Section 4.3. Required Wage. The Company has compensated a minimum of
ninety percent (90%) of all Project Employees with (i) Hourly Wage of at least one hundred fifty
percent (150%) of the, federal minimum wage ($10.88) and (ii) Total Hourly Compensation of at
least one hundred fifteen percent (115%) of the Hourly Wage ($12.51). Some form of
Company-paid Employee Benefit shall be offered to not less than ninety percent (90%) of
Project Employees.
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Section 4.4. Minimum Eligible Cost. The Company has incurred Eligible Costs
of at least One Hundred ThOuänd Dollars ($100,000).

Section 4.5. Procedures for Verification of Approved Cost. The Authority has
authorized the Company to utilize Incentives up to the maximum Approved Cost of One
Hundred fifty Thousand and No/100 Dollars ($150,000.00). Within thirty (30) days of the
Activation Date, the Company shall provide the certification required in Section 3.10. Once the
Authority has sufficient information to do so it shall determine Eligible Costs based upon the
costs reported in Exhibit A and calcülatáthe Confinned Approved Costs. This Agreement and
all Incentives authorized herein shall terminate upon the earlier of rcovery of Inóentives with a
value equivalent to Conflñned Approved Costs or at the end of the Term of this Agreement
Notwithstanding the Approved Costs amount set forth at Preliminary Approval and final
Approval, the Company’s total recovery shall not exceed Confirmed Appmbved COsts, and the
Commonwealth shall have the right to pursue any legal remedies set forth herein or by statute to
collect any Incentive which exceed that amount.

$áctiOn 4.6. Payment of Fees and Expenses. Pursuant to KRS 154.20-033(1), the
Company shall, within thirty (30) days from he billing date, pay the costs and expenses of all
fiscal consultants, attorneys, appraisers, and other agents whom the Authority deems necessary
or convenietit for the preparation, execution, and .deliveiy of this Agreement and any other
documents which may be delivered in connectioli with. this Agreement, including, without
limitation, the fees and expenses of counel employed On behalf of the Authority, and all costs
and expenses, if any, in connection with the enforcement of this Agreement. The fees for
services provided by persons employed on behalf of the Authority shall be paid by the Company
directly to the person providing such consultation, advisory, legal, or other services. The
Company shall also pay by the date of execution of this Agreement the administrative fees due to
the Authority.

ARTICLE V.
COVENANTS OF THE COMPANY

Afier the Company has met the requirements of Article IV and activated its project, as
conditions to the utilization of the Incentives throughout the remainder of the Term of this
Agreement, the Company hereby covenants that:

Section 5.1. Maintenance of Minimum Requirements. The Company shall
maintain the required employment and the required wages as set forth in Sections 4.2 and 4.3 of
this Agreement, respectively, throughout the Term of this Agreement and upon failure to do so
shall be subject to Termination pursuatit to Section 9.2 of this Agreement.

Section 5.2. Job and Wage Target. The Company shall make every reasonable
effort to meet its Job Target and Minimum Wage Target as defined in Section 1.1 of this
Agreement. The Company shall file Exhibit B within thirty (30) days of each Annual
Compliance Date to document its employment and wages for the prior fiscal year. The Company
shall be subject to automatic reduction of available Incentives for the succeeding fiscal year upon
failure to achieve ninety percent (90%) of the Job Target or Minimum Wage Target in any fiscal
Year of this Agreement. The annual maximum Incentive as set forth in Section 6.5 for the fiscal
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year following the year in which the Company achieved less than ninety percent (90%) of either
target shall be reduced pro rata .to the percentage of Job Target or Minimum Wage Target
achieved for the prior fiscal year of the Term of this Agreement. For example, if the Company
achieves seventy percent (70%) of either target as of the Annual Compliance Date in fiscal year
3, it shall only be eligible for seventy percent (70%) of its annual maximum Incentive in fiscal
year 4. If the Company fails to achirve ninety percent (90%) of both the Job Target and the
Wage Target .on the same Annual Compliance Date, then the lesser percentage achieved of the
two (2) shallbe applied to the Amitial Maximumincentive in Section 6.5.

Section 53 Base Employment and Maintenance of Base Einploynient.V If any
of the employees inblüded in the Base Employment cãses .to work for the Company, the first
hired/longest employed Project Employee shall replace the employee lost from Base
Employment. The Company shall ubinitthe Base Eniployment listing as of the Activation Date
with its Exhibit A and certify amuially with its Exhibit B that the Base Employment is being
maintained as required by Section 3.8.

V

Sectidn 5.4. Ut1i tirni Disclosure.
V

The Cóthpany shall sul%init VEibitVB within
thirtr (30) days of the Annual Compliarice Date indicating the IncentiVes utilized for the talc year

immediately prior. The disclosure shall include total Incentives claimed on any of its tax filings.
The Company agrees to

V
disclose V any and all Credits claimed rimless same are•• identified

specifically V as baing dispiitrd by the V Revenue V Department in which case a statethentas to an
existing disputemay be provided. Any amount in disputemust be reported as réeived un1ss
such a disclosure is made. With the execUtion 6 f this Agreement and the approval of Incentives,
the Company hereby waives any right to confidentiality with regard to the total dollar value of
Incentives for the tax year and the Authority may post information disclosed on Exhibits required
by this Agreement in any public forum, report or documentation deemed beneficial to public
interest.

Section 5.5. Changes to Company or Project. The Company shall immediately
notify the Authority in writing if the Company sells or otherwise transfers or disposes of the land
on which the Project is located or if the Company ceases or fundamentally alters operations at
the Project. Delivery of a written notice required by this Section 5.5 shall not relieve the
Company of its obligation to continue to comply with all representations, warranties and
covenants contained herein and V this :Section 5.5 shall not be construed as modifring any
covenant, representation or warranty contained herein.

A.RTICLE WV.

AVAILABLE INCENTiVES

Section 6.1. Deductions from
V

Balance of Confirmed Approved Costs.
Incentives earned and taken by the Company shall be subtracted from the Company’s
umecouped balance of Confirmed Approved Costs.

Section 6.2. Permitted Credits. As long as the Company has complied with each
of its Covenants in Article V above, and as long as no Event of Default described in Article VIII
below has occurred, and except as otherwise limited by this Article VI, the Program or KRS
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Chapter 141, the Company may, beginning on the Activation Date and continuing during the
Term of this Agreement, claim Credits.

Section 6.3. Total MaximUm Incentives.. Notwithstanding the foregoing
provisions of this Article VI, under no circumstances may the cumulative total of Incentives
taken by the Company during the Term .of this Agreement exceed. the lesser of Confirmed
Approved Costs as of the Activation Date or Confirmed Approved Costs for Start-Up Costs.

Section 6.4. Reduction of Incentives Resulting from other Inducements. The
total Approved Costs or Confirmed Approved Costs available puruant to this Agreement may
be reduced in the sole and reasonable discretion of the Authority if, after the date of this
Agreement, the Company• applies for and obtains additional inducements for the Project in the
form of tax credits or abatements, subsidies, grants or loans approved by the Authority, to the
extent that the total benefit received by th Company through other inducements when added to
the V aggregate of the Incentives offered in this Agreement would exceed the Confirmed Approved
Costs. V

Section 6.5. Annual Maximum V Incentive.. The maximum recoverable by the
Company in aggregate utilizing all forms of Incentive available pursuant to this Agreement shall
be as follows for each Fiscal Year of the Company after the Activation Date (the “Annual
Maximum Incentive”):

V

Fiscal Year 1 $15,000
Fiscal Year 2 $15,000
Fiscal Year 3 $15,000
fiscal Year 4 $15,000
Fiscal YearS $15,000
Fiscal Year 6 $15,000
Fiscal Year 7 $15,000
fiscal Year 2 $15,000
Fiscal Year 9 $15,000
Fiscal Year 10 $15000

The Annual Maxhium Incentives set forth above for each Fiscal Year are based on
Approved Costs and are subject to reduction in the event that the Confirmed Approved Costs are
lower than the Approved Costs. The reduction in the VVual limits will bd&ëmiined on a pro
rata basis and will be included in the notification of Confirmed Approved Costs as required
pursuant to Section 4.5. The Annual Maximum Incentives may also be adjusted as part of the
pro

rata
V reduction V

set forth in. SectiOn 5.2. Such reductions shall be set forth in notification
issued by the Authority after review of information reported by the Company at any of the
Annual Compliance Dates during the Term of this Agreement. Unused Annual Maximum
Incentives may be carried forward and such carry-forward amounts shall not be limited by
Annual Maximum Incentives set forth herein. However, no Incentive may be carried forward
beyond the Term of this Agreement.

SKO EXECUTION COPY 10



ARTICLE VII.
ASSIGNMENT

Section 7.1. Aasignments by the Company. 0) The Côffiany’s rights, including
the right to Incentives, and its obligations under this Agreenien are unique and personal to it as
an Approved company under the Program. The Incentives are not assignable without the written
consent of the Authority aud th&pásage of a tesulution approving the propósedasalgnee of the
Incentives as an Approved Cdmpany. (ii) In the event the Company enters into any tTansaction
by which it deires to assign its rights; including the right to Incentives, or its obligatIons under
this Agrement to another legal entity, whether aa part of a merger, a transfer, a liquidation;: a
reorganization, or other form of structural change, the proposed .assiguee must ubrnit to thO
Authority a written description of the transaCtion, a.rid an application signed by the proposed
assignee requesting designation as an Aproved Cothpartyundef the Program. If theAuthority
approves the assignment of the rights and obligations hereunder, it may authorize the desired
assignthent either prospectively or retroactively to the effeCtive date of the assiguimelit.

AILE1iL
V

V EVENTS OF DEFAULT

Section 8 1 Minimum Wage If on any of the Annual Compliance Dates after the
Activation Date the Coniany 5 not paying ninety

percent (90%) of the Project Ethployees the
requhed wagOand total compeusation set forth Vin$ection 4.3,:the failur to do so shall be an
Event of Default, and the Authority shall have the right to apply any or all of its remedies set
forth in Article IX of this Agreement.

Section 8.2. Minimum Jobs V If on any of the Annual Compliance Dates after the
Activatioh Date the total number of Project Employees is less than the minimum employment
required in Section 4.2, the failure to meet the minimum employment requirement shall be an
Event of Default and the Authority shall have the V right to apply any or all of its V remedies et
forth in Article IX of this Agreement.

V

Section 8.3. Failed Obligations. If arty covenant, warranty, or obligation of the
Company as set forth in this Agreement is not met or achieved pursuant to the requirements of
this Agreement, same shall be deemed an Event of Default and the Authority shall have the right
to apply any or all of its remedies set forth in Article IX of this Agreement.

Section 8:4. Inaccurate Representations VWihties If any episntation or
warranty of the Company to the Authority or to the Revenue Department shall prove to have
been untrue or inaccurate in Vany material aspect when made, same shall be deemed an Event of
Default as of the date of the untniè or inaccurate statement and the Authority shall have the right
to apply any or all of its remedies set forth in Article IX of this Agreement, including termination
of this Agreement.

Section 8.5. Bankruptcy. In the event the Company: (i) admits
V

in writing its
inability to pay its debts generally as they become due, (ii) has an order for relief entered in any
case commenced by or against it under the federal bankruptcy laws, as now or hereafter in effect,
and any such order for relief entered against it has not been rescinded within forty-five (45) days
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after it has been so entered, (iii) commences a proceeding under any other federal or state
bankruptcy, insolvency, reorganization or other similar law, or havó such a proceeding
commenced against it and either have an order of insolvency or reorganization entered against it
or have the proceeding remain undismissed and unstayed for ninety (90) days, (iv) makes an
assignment for the benefit of creditors, or (v) has a receiver or trustee appointed for it or for the
whole or any substantial part of its property, such conditions shall be an Event of Default.

Notwithstanding anything Lo the cöñtntry containd in this Article VIII, the failure to
achieve ninety percent (9 0%) of Job arget and Minimum Wage Threts shall riot be deemed an
Event of Default and, if no other Event of Default has occurred, the Authority shall take no
action otherthan to adjust the Annual Maximum Incentives as set forth in Section 6.5.

V IcL:EI.

REMEDIES

Upon P curreiieé of any .Eveit of D f it dr •Ø.ny form of other rtbficôthplitce
V

hetemaer, the Authority shall have any and all of the following rethedies, cumulatively with the
remedies provided elsewhere in this Agreement and without limitation, and not exclusive of any
other remedies the Authority may have at law or otherwise:

SectiOn 9.1. Suspension. If The Company has not cured any default to the
satisfaction of the V Authority within thirty (30) days of the date of the wiiffen nOtice from the
Authority, the Authority may suspend the availability to the Company of any and all Incentives.

Section 9.2. Termination.

(A) If the Company has not met the minimum requirements set forth in Article
IV by the Activation Date this Agreement shall be immediately and automatically tenninated
without further action of the Authority;

(B) The Authority may terminate this Agreement in the event that those
minimum requirements set forth in Article IV are not met on any Annual Compliance Date after
the Activation Date; andJor

(C) The Authority may terminate this Agreement upon the occurrence of any
other Event ofDefault set forth above in Article VIII.

Section 9.3. Recovery of Incentives; Other Remedies. The Authority or the
Revenue Department may immediately recover from the Company funds equal to any Incentives
utilized by the Company after the date of an occurrene of any Event of Default, in addition to
pursuing any other remedy which they may be entitled to by law.

ARTICLE X.
VVVV:VVV

Section 10.1. Binding Effect. This Agreement shall inure to the benefit of and shall
be binding upon the parties hereto and their respective permitted successors and assigns, subject,
however, to the limitations contained in this Agreement.
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Section 10.2. Authority Liability.. All covenants, agreements and obligations
(collectively hereinafter, the “Covenants”) of the Authority contained in this Agreement shall be
effective to the extent authorized and permitted by applicable law:

V No such Covenant shall be
deemed to be a Covenant of any present or future director, officer, agent or employee of the
Authority, the Commonwealth or any agency or political subdivision thereof in other than her/his
official capacity, and neither the directors of the Authority nOr any official executing this
Agreement nor any official, employee or agent of the Authority, the Commonwealth or any
agency or political subdivision thereof shall be liable personally on this AgreeMent or be subj ect
to any personal liability or accountability by reason of the Covenants of the Authority cofltäined
in this Agreement.

Section 10.3. Notices. All notices, re4uests or other communications hereunder
shall be in writing and shall be deemed to be sufficiently given when mailed by registered Or
certified mail, postage prepaid: V

If to Authority,, at: Kentucky Economic Development V

Finance Authority
Old Capitol Annex
300 West Broadway
Fränkfort, Kentucky 40601
Attention: ChaIrpersOn

If to the Company, at: Kentucky Kingdom, LLLP
937 Phillips Lane
Louisville, Kentucky 40209
Attention: Edward I. Hart, President

Kentucky Kingdom Redevelopment
Company, LLC

The Authority or the Company, by appropriate notice, may designate any further or
different addresses to which subsequent notices, requests or communications shall be sent.

Section 10.4. Severability. In case any Section or provision of this Agreement, or
any covenant, agreement, stipulation, obligation, act or action, :or part thereof, made, assumed,
entered into or taken under this Agreement, or any application thereof is held to be illegal or
invalid for any reason, or is inoperable at any time, that illegality, invalidity or inoperabiity shall
not affectthe remainder thereof or any other Section or provision of this Agreement or thy other
covenant, agreement, stipulation, obligation, act or action, or part thereof, made, assumed,
entered into or taken under this Agreement, all of which shall be construed and enforced at the
time as if the illegal, invalid or inoperable portion were not contained therein.

Section 10.5. Amëudmeñts. If the Company has reason to request an amendment
during the Term of this Agreement, it may submit a written request setting forth the need for the
amendment and requesting approval of same. Upon submission of a written request, such
amendment will be subject to the express, prior written consent of the Authority. An amendment
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by the Company to its Certificate of Limited Parthership that results in a change only to its name,
but not to its FEIN, will not be considered an amendment within the meaning of this Section but
the Company shall send a timely nOtice of such• change to the Authority. Acceletation of the
Activation Date as set forth in Article II and modification of the Annual Maximum Incentives set
forth in Section 6.5 will not be considered an amendment within the meaning of this Section.

Section 10.6. Execdtionin .Couiiterparts. ThisAgreement nay be signed in any
number of counterparts, each of which shall be art Oflginal, with the same effect as if all
signatures were upon the same insttument. Delivery of an execrited counterpart of the signature
page to this Agreement or any Exhibit hereto by facsimile or .pdf shall be effective s delivety of
a manually exeàüted counterpart of this Agreement or Exhibit hereto, and any party delivering
such an executed counterpart of the signatUre page tO this :Agreement or Exhibit hereto by
facsimile or .pdf tO any other jarty shall thereafter. also proniptly deliver a manually executed
counterpart of this Agreement or Exhibit hereto to such other party, provided that the failure to
deliver such manually executed counterpart shall not affeèt the validity, enforceability, or
binding éffectOfthis AgreeMent orExhibithereto. : ::

V

Section 10.7. No Waiver. No failure by th AUthority to insist upOn the strict
performance by the Company of any provision hereof shall constitute a waiver of the Authority’s
right.to strict performance and no express waiver shall be deemed to apply to any other existing
or subse4uent right of the Authority to require the Company to remedy any äfld all failUres by the
Company to observe or comply with any provision hereof. V

Section 10.8. Release and IndemnificatiOn by Company. The Company releases
the Authority from, holds the Autliàrityhanhless against,. aee that the Authorit shall not be
liable for, and fully indemnifies the AuthOrity against, any and all losses, liabilities, claims,
actions, proceedings, costs and expeñes imposed upon, incurred by, asserted against Or with
respect to the Authority on account of: (1) any loss or daMage to property or injury to or death of
o1 loss by any person that may be Occasioned by arty cause whatsoever pertaining to the
maintenance, operation and use fthe PrOject ortheexistenee of this Agreement; (ii) any breach
on the part of the Company of any of its Covenants hereunder or the occurrence of any Default
set forth herein; and (iii) any actiOn taken or omitted to be taken by the Authority in accordance
with the terms of this Agreement (excepting acts of willful misconduct).

In the event that the Authority seeks indemnity hereunder with respect to any action or
proceeding brought against the Authority, . the Authority shall give notice of such actiOn or
proceeding to the Company, and the Company upon receipt of that notice shall have the
obligation to assume the . defense of the Authority in such action or proceeding; provided,
however, that failure of the Auth6rity to give such notice shall nat relieve the -Company from any
of it obligations under this Section to assume such defense unless the failure by the Authority to
give such notice so prejudices the defense of the Authority in such action or proceeding by the
Company that the Company cannot duly conduct such defense. The Authority may employ
separate counsel and participate in the defense.

The indemnification set forth above and all references to the Authority in this Section
10.8 are intended to and shall include all officials, directors, officers, employees, agents and
representatives of the Authority.
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Sect•iän 10.9. Right to Inspect. The Alithofity: shall :have the right, at any tithe
during nonna1:busine hoüis upon rëasorble notice b,r the Authority to the Company, to ritér
upon the premises of the Project in order tO monitor the Company’s compliance with the terms of
this Agteeiñeñt.V The Authority shall hà\TO the right to verify any information necessary for
administration and monitoring of the terms of this Agreement and to inspect, without limitation,
any and all original recordsrelating tothe Project or the Compatty’s utilizatioriof the Incentives,
including all payrOll books and records pertaining tO th Project.. In the.evettt th:companys
original records arC not boated at the :PijOCt, the VCothpany shall thake arrangements for
representatives of the Authority to enter the premiOS ia the Corn onwealthwhere such Original
records are kept or shall prdduCC V authentic copies of such records for inCctiOn at a place Of
conienienâe to the Authority in the Coil onwealth.

$ectior 10.10. Payment of Fee. and Exponses. V The Company ahäll p1 all costs

and epensés, including legal feCs, if any, in Connection with attyamendments tothis Agreement
and the enforcethent of this AgrCCment within thirty (30) days from the billing date.

SeCtióh 10.11. Göverniñg LaW. This Agreetherii shall be governed by ad construed
in accordance with the laws ofthe Commonwealth.

V

Section 10.12. Company AuthOrization of Release of Information. VThe Company
by cutiOn of this VAgreChient hOfeby &uthorizOs arid agrees :that (i) the Authoritydr any of its
agents, employees Or eniployeea : of the Cabinet for

V

Economic DevelOmCnt of the
CommonWealth V (the VVC’Cabinet) is permitted to share, with the V Affected Jurisdiction àhd the
Revemie .Departthent, information, data, ‘Searth and other materials V(including This Agreement
and any attachments hereto) that the Coni5ailiy delivers or provides to, or that is Otherwise made
available to or V discovered by, the Authority or any of its V.ethPboyeeS agents or abinet
employees; (ii) the Affected. Jurisdiction Or:Vany of its agents or emplàyees is :permitte&to share
with the Authority any infoniiation, :1ata, research and other materials (including this Ag±eement
andahyattachmCnt5 hereto)that the Company deliver&or provides to, Of that IS ôthOrwisC mâd
available to. of discovered by, the VMfected

VJurisdition or
any

Of
its ethpboyCes V

or

agents; and
tiii the Revenue Department may provide to the Authority, as the Authority may request Vfiom

time to time, copies of any and all :KehthCky income tax information, including income tax
returns, of the Company filed with Vdi otherwise made available to the Revenue Department
(cOl1eCthtely hereinafter the “Ta.i :InfOilhtätion”) (such Tax Iflfofiiiation the Authority shall retain
confidentially except as otherwise may be required to be disclosed by law or in order to enforce
the terms of this Agreement). AdditiOnally, Company aVeesthatany information reported by
the Company to the Authority in any Exhibit to this Agreement may be disclosed in any public
forum, report or documentation deemed beheficial to public interest.

Section 10.13. JurisdictiOn arid Venue. The parties hereto agree that anyshit, action
or proceeding with respeot to this Agreement may only be brought in or entered by, as the case
may be, (i) the courts of the Commonwealth of Kentucky situated in Frankfort, Franklin County,
Kentucky, or (ii) the: United V States District Court for the EaStern District of Kentucky, FraiilcfOrt
Division, and the parties hereby submit to the jurisdiCtion of such courts for the purpose of any

such suit, action, proceeding or judgment and waive any other preferential jurisdiction by reason
of domicile. The parties hereby irrevocably waive any objection that they may now or hereafter
have to the laying of venue of any suit, action or proceeding arising out of or related to this
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Agreement brought in the courts of the Commonwealth of Kentucky situated in Frankfort,
Franklin County, Kentucky, or the United States District Court for the Eastern District of
Kentucky, FrnIcfort Division, and also hereby irrevocably waive any claim that any such Suit,
action or proceeding brought in any one of the above-described courts has been brought in an
inconvenient forum.

Section 10.14. Entire Agreement. This Agreement constitutes the entire agreement
between the parties and no other writings or communications (oral or otherwise) shall have any
legal effect unless made pursuant to the terms of this Agreement.

[Signature Page and Exhibits Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed in their respective names, all as of the date set forth in the heading of this Agreement.

“Authority”

KENTUCKY ECONOMIC DEVELOPMENT
FINANCE AUTHORITY

ByØ/&L
Title: Etohv€ b’,cqV

“Company”

KENTUCKY KINGDOM, LLLP

By: KentuckyKingdom Redevelopment Company, LLC
• as irl Partn/’.

• • By L
Edward J. Hart s President
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Exhibit A Activation Jobs and Wges and Affidavit ofProject Investment
Exhibit B Annual Compliance Jobs and Wages
Exhibit C Consent to Acceleration
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FORM # 19722
EXHIBIT A

AFFIDAVIT OF COMPANY OFFICER RELATED TO
REQUIRED EMPLOYMENT, REQUIRED WAGES, MINIMUM ELIGIBLE COST, BASE

EMPLOYMENT, JOB TARGET AND MINIMUM WAGE TARGET

The undersigned,

___________________,

after having first being duly sworn, deposes and states as
follows:

As

_________________

(Title) of Kentucky Kingdom, LLLP, a Kentucky limited liability limited
partnership (the “Company”), whose federal Employer Identification Number is 3 6-4752429, I am
authorized by the Company to submit this Affiäavit to the Kentucky Economic Development finance
Authority (“Authority”) on behalf of the Company with respect to the Tax Incentive Agreement by and
betWeen the Authority and the Company (“Agreemeiit”). All capitalized terms used herein, but not
otherwise defmed, shall have the meanings ascribed to them in the Agreement.

Definitions:

Base Employment is the number of Full-Time Employees employed by the Company at the Project that
are residents of the Commonwealth as of the date of Preliminary Approval. The Base Employment for
the Project is thirteen (13) employees.

Employee Benefits are nonmandated costs paid for an employee for: health insurance; life insurance;
dental insurance; vision insurance; defined benefits; or as contributions to a qualified cash or deferred
compensation arrangement within the meaning of Section 40 1(k) of the Internal Revenue Code or similar
qualified plans.

full-Time Employees are Kentucky residents employed by the Company at the Project for a minimum of
thfrty-five (35) hours per week and are subject to the personal income tax imposed by KRS 141 .020.

Hourly is the rate of compensation, excluding Employee Benefits, paid to an employee of the
Company expressed in the form of dollars per hour based on a two thousand eighty (2,080) hour work
year.

New Employee is a Kentucky resident who was not an employee of the Company working at the Project
site on the date ofPreliminary Approval and whose job was created as a result of the Project.

Project Employee is an employee of the Company who is both a New Employee and a full-Time
Employee hired as a result of the Project after Preliminary Approval and working at the Project site.

Total Hourly Compensation is the rate of compensation, including the Hourly Wage and Employee
Benefits, paid to an employee of the Company, expressed in the form of dollars per hour based on a two
thousand eighty (2,080) hour work year.

MINIMUM REQUIREMENTS: EMPLOYMENT, HOURLY WAGE, TOTAL HOURLY
COMPENSATION AND ELIGIBLE COSTS

As re4üired by the Agreement, the Company must meet the following minimum requirements as of the
Activation Date or the Agreement shall automatically terminate:



1) Hire at least ten (10) Project Employees above the Base Employment.

2) Compensate a minimum of ninety percent (90%) of all Project Employees with Houriy Wage
of at least $10.88.

3) Compensate a minimum of ninety percent (90%) of all Project Employees with Total Hourly
Compensation of at least $12.51. Offer some form of company-paid Employee Benefit to not
less than ninety percent (90%) of Project Employees.

4) Incur Eligible Costs of at least One Hundred Thousand ($100,000).

COMPLETE: As of , 20, being the Activation Date of the Project, the Company is
reporting the following:

1) Number of Project Employees above the Base Employment: *

* REQUIRED ATTACHMENT: Listing of Project Employees to support the amount reported in
#1. The listing should include names, employee identification numbers, residence addresses, dates
of hire, Hourly Wages and TOtal Hourly Compensation paid to each Project Employee on the list.

2) Hourly Wage paid to the Project Employees:

i) IndiCate the number of Project Employees that are paid Hourly
Wages equal to or greater than $10.88:

ii) What percentage of Project Employees are paid Hourly Wages
equal to or greater than $10.88? [Divide amount reported in 2i) by %
amount reported in 1))

3) Total Hourly Compensation paid to the Project Employees:

i) Indicate the number ofProject Employees that are paid Total
Hourly Compensation equal to or greater than $12.51:

ii) What percentage of Project EmplOyees are paid Total Hourly
Compensation equal to or greater than $12.51? (Divide amount %
reported in 3:) by amount reported in 1)]

iii) What percentage ofProject Employees are offered at least one
company paid Employee Benefit?



4) Amount of Eligible Costs expended from the date of Preliminary Approval through the
Activation Date, which agrees to amounts included in the Company’s general ledger and to
other underlying accounting records:

A. Land $

B. Building (new construction/additions) $

C. Improvements (existing buildings) $

0. Equipment (including installation costs) [limited to $20,000 per $
job at the Activation Date]

E. Other Start-up Costs (excluding equipment and specified below)

$

$

$
$

F. Other (describe below)

$
. $

TOTAL $

JOB TARGETS AND MU]MUM WAGE TARGETS

As required by the Agreement, the Company must meet established Job Targets and Minimum Wage
Targets as of the Activation Date. Failure to achieve at least ninety percent (90%) of the Job Target and
Minimum Wage Target shall result in an automatic reduction of available Incentives for the succeeding
Fiscal Year. The following Job Target and Minimum Wage Target were included in the Agreement:

Activation Date Job Target Minimum Wage Target
,20 14 $20.46

A) Percent of Job Target achieved:

__________%

{Divide amount reported in 1) above by Job Targetj

B) Average of Total Houriy Compensation paid to the Project Employees: $__________

a. Percent of Minimum Wage Target achieved:

__________

(Divide amount reported in 3) by Minimum Wage Targetj



Total Hourly Compensation is the rate of compensation, including the Hourly Wage and Employee
Benefits, paid to an employee of the Company, expressed in the form of dollars per hour based on a two
thousand eighty(2,080) hour work year.

MINIMuM 1Q)IREMENTS: EMPLOYMENT, HOILRLY WAGE, TOTAL HOIJELY
COMPENSATION

As required by the Agreement, the Company must meet the following minimum requirements throughout
the term of the Agreement to avoid suspension and possible termination of liientives:

1) Hire at least ten (10) Project Employees above the Base Employment.

2) Compensate a minimum of ninety percent (90%) of all Project Employees with Hourly Wage
of at least $10.88..

3) Compensate a minimum of ninety percent (9 0%) of all Project Employees with Total Hourly
Compensation of at least $12.51. Offer some form of company-paid Employee Benefit to not
less than:ninety percent (90%) of Project Employees.

COMPLETE: As of Octobet 31, 20_, being the last day of the Fiscal Year of the Project and the
Annual Compliance Date, the Company is reporting the following:

1) Number of Projeët Employees above theBaseEmployment:

* REQUIRED ATTACHMENT: Listing Of ProjéctEmployee to support the amount reported in
#1. The listing should include names, employee identification numbers, residence addresses, dates
of hire, Hourly Wages and Total Hourly Compensation paid to each Project Employee on the list.

2) HourlyWage paid o the Project Employees:

i) Indicate the number of Project Employees that are paid Hourly
Wages equal to or greater than $10.88:

ii) What percentage of Project Employees are paid Hourly Wages
equal to or greater than $10.88? (Divide amount reported in 2i) by %
amount reported in 1)]

3) Total Hourly Compensation paid to the Project Employees:

1) Indicate the number of Project Employees that are paid Total
Hourly Compensation equal to or greater than $12.51:

ii) What percentage Of Project Employees are paid Total Hourly
Compensation equal to or greater than $12.51? (Divide amount %
reported in 3V by amount reported in V)

iii) What percentage of Project Employees are offered at least one
company paid Employee Benefit?



JOB TARGETS AND MINIMUM WAGE TARGETS

As required by the Agreement, the Company must meet established Job Targets and Minimum Wage
Targets for each Fiscal Year. Failure to achieve at least ninety percent (90%) of the lob Target and
Minimum Wage Target shall result in an automatic reduction of available Incentives for the succeeding
Fiscal Year. The following Job Targets and Minimum Wage Targets were included in the Agreement:

Fiscal Year Job Target Minimum Wage Target
Fiscal Year 1 16 $20.46
Fiscal Year 2 18 $20.46
Fiscal Year 3 19 $20.46
Fiscal Year 4 19 $20.46
fiscal Year 5 19 $20.46
fiscal Year 6 19 $20.46
fiscal Year7 19 $20A6
Fiscal Year 8 19 $20.46
Fiscal Year 9 19 $20.46

Fiscal Year 10 19 $20.46

COMPLETE: For the fiscal Year ending October 31, 20_, which is Fiscal Year , the Company is
reporting the following:

The calculation is based on (check the box that applies):
12 months OR D the following number of payroll perinds:

A B C P
Number ofProject Average of the Total
Employees above Hourly Compensation

the Base paid to the Project Number of Base
Period Employment Employees Employees

L__ $
L
--___ $
--___ $
--___ $
--___ $

L___ $
--___ $
--___ $

j____ $.
L___ $

j_ $
$

--- $
-- $
--

L__ $
j____ $

j____ $
--___

$



A B C D
Number of Project Average of the Total
Employees above Hourly Compensation

the Base paid to the Project Number of Base
Period Employment Employees Employees

L $

--
$

23 $
__ $

$
—- $
-- $

$
-- $
-- $
L $
-___ $
-___ $

$
--___ $
l___ V $

$
-__

V. $
2 $
--___ $
L___ $

--

L___ $
--___ $

V $
-- $
-- $
-- $

$
--__

V $
L

V V

$
___ $.

TOTAL I I $



1) Indicate the Job Target for the Fiscal Year _:

a) Percent of Job Target achieved: ¾
[Divide Average amount reported in Column Bby Job Target in J,lJ

2) Indicate the Minimum Wage Target for the Fiscal Year : $____________

a) Percent of Minimum Wage Target achieved:

____________%

(Divide Average amount reported in Column C by Minimum Wage Target in 2.1

BASE EMPLOYMENT

The Base Employment is required to be maintained during the reported fiscal Year and the Company
may never fall below the minimum level indicated in the definitions above or the availability of
Incentives may be impaired. If any of the employees who are included in the Base Employment cease
working for the Company, the first hired/longest employed Project Employee shall replace the employee
lost from the Base Employment. None of the persons considered to be part of the Base Employment,
including any Project Employees that subsequently became part of the Base Employment in order to
maintain the Base Employment number, should be included in the information reported in numbers 1-3 of
the Minimum Requirements above or Columns B and C of the Job Target and Minimum Wage Target
above.

REQUIRED ATTACBMENT: Listing of the Base Employment as of Fiscal Year End.

INCENTWES

Indicate the total amount of Incentives (Credits)
claimed for the reported Fiscal Year:

$____________

[Signature Page Immediately follows]



The amounts reported in this affidavit are Irue and accurate to the best of my knowledge.
Evidence of the amounts reported is kept by the Company and is available for review by a representative
of the Authority at any time pursuant to the Agreement.

KENTUCKY KINGDOM, LLLP
a Kentucky limited liability limited partnership

[Signature of Individual]

[Printed Name]

[Date]

STAThOF:

__________________)

COUNTY Of: )

The foregoing instrument was subscribed, sworn to and acknowledged before me this

_____

day
of

___________,

20, by

___________________________

as

______________

[Title] of Kentucky
Kingdom, LLLP, a Kentucky limited liability limited partnership, on behalf of said partnership.

My commission expires:

NOTARY PUBLIC

(SEAL)

Please submit this report to the following address: Cabinet for Economic Development
Compliance Division
Old Capitol Annex
300 West Broadway
Fraiikfort, Kentucky 40601



FORM # 19722
EXHiBIT B

ANNUAL AFFIDAVIT OF COMPANY OFFICER RELATED TO
REQUIRED EMPLOYMENT, REQUIRED WAGES, BASE EMPLOYMENT, JOB TARGET

AN]) MINIMUM WAGE TARGET

The undersigned,

___________________,

after having first being duly sworn, deposes and states as
follows:

As

_________________

(Title) of Kentucky Kingdom, LLLP, a Kentucky limited liability limited
partnership (the “Company”), whose federal Employer Identification Number is 3 6-4752429, I am
authorized by the Company to submit this Affidavit to the Kentucky Economic Development Finance
Authority (“Authority”) on behalf of the Company with respect to the Tax Incentive Agreement by and
between the Authority and the Company (“Agreement”). All capitalized terms used herein, but not
otherwise defined, shall have the meanings ascribed to them in the Agreement.

Definitions:

Activation Date means

_____________,20

being within two years of the date of the Authority’s Final
Approval of the Project or such earlier date as established pursuant to Section 2.2 of the Agreement.

Base Employment is the number of full-Time Employees employed by the Company at the Project that
are residents of the Commonwealth as of the date of Preliminaiy Approval. The Base Employment for
the Project is thirteen (13) employees.

Employee Benefits are nonmandated costs paid for an employee for: health insurance; life insurance;
dental insurance; vision insurance; defined benefits; or as contributions to a qualified cash or deferred
compensation arrangement within the meaning of Section 401(k) of the Internal Revenue Code or similar
qualified plans.

Fiscal Year 1 means the period of time commencing on the Activation Date and ending on such date that
is the Company’s first fiscal year end following the Activation Date. Any references to “Fiscal Year 2,”
“Fiscal Year 3,” “Fiscal Year 4,” etc. shall mean the second, third, fourth, etc. fiscal year of the Company
following Fiscal Year 1, respectively (each individually, a “Fiscal Year”).

Full-Time Employees are Kentucky residents employed by the Company at the Project for a minimum of
thirty-five (35) hours per week and are subject to the personal income tax imposed by KRS 141.020.

Hourly Wage is the rate of compensation, excluding Employee Benefits, paid to an employee of the
Company expressed in the form of dollars per hour based on a two thousand eighty (2,080) hour work
year.

New Employee is a Kentucky resident who was not an employee of the Company working at the Project
site on the date of Preliminary Approval and whose job was created as a result of the Project.

Project Employee is an employee of the Company who is both a New Employee and a Full-Time
Employee hired as a result ofthe Project after Preliminary Approval and working at the Project site.



ASE EMPLOYMENT

The Base Employment is required to be maintained during the reported Fiscal Year and the Company
may never fall below the minimum level indicated in the definitions above or the availability of
Incentives may be impaired. If any of the employees who are included in the Base Employment cease
working for the Company, thefirst hired/longest employed Project Employee shall replace the employee
lost from the Base Employment. None of the persons considered to be part of the Base Employment,
including any Project Employees that subsequently became part of the Base Employment in order to
maintain the Base Employment number, should be included in the information reported in numbers 1-4
above or the Job Target and Minimum Wage Target abàve.

REQUIRED ATTACHMENT: Listing of the Base Employment asof the Activation Date.

The amounts reported in this affidavit are true and accurate to the best of my knowledge.
Evidence of the ambunts reported is kept by the Company and is available for review by a representative
of the Authority at any time pursuant to the Agreement.

KENTUCKY K]NGDOM, LLLP
a Kentucky limited liability limited partnership

[Signature of Individual]

[Printed Name]

[Date]

STATEOF:

__________________

COUNTY OF:___________________

The foregoing instrument was subscribed, sworn to and acknowledged before me this

_____

day
of

___________,

2Q_, by

____________________________

as

_____________

[Title] of Kentucky
Kingdom, LLLP, a Kentucky limited liability limited partnership, on behalf of said partnership.

My cçmmission expires:

_____________________________________

NOTARY PUBLIC

(SEAL)

Please submit this report to the following address: Cabinet for Economic Development
Compliance Division
Old Capitol Annex
300 West Broadway
Frankfort, Kentucky 40601



FORM # 19722
EXHIBIT C

AFFIDAVIT OF COMPANY OFFICER RELATED TO
CONSENT TO ACCELERATE THE ACTIVATION DATE

The undersigned,

____________________,

after having first being duly sworn, deposes and states as
follows:

As

_________________

(Title) of Kentucky Kingdom, LLLP, a Kentucky limited liability limited
partnership (the “Company”), whose Federal Employer Identification Number is 36-4752429,I am
authorized by the Company to submit this Affidavit to the Kentucky Economic Development finance
Authority (the “Authority”) on behalf of the Company with respect to the Tax Incentive Agreement
bet’een the Authority and the Company (“Agreement”). All capitalized terms used herein, but not
otherwise defined, shall have the meanings ascribed to them in the Agreement.

The Activation Date is defined as lime 26, 2016, in Section 1.1 of the Agreement Article II of the
Agreement allows acceleration of the Activation Date upon Company certification that the requirements
set forth in Article TV of the Agreement have been met and all parties to the Agreement have executed
this Consent to Accelerate.

I hereby certilr to the Authority that the Company has met the requirements set forth in Article TV of the
Agreement and request the Activation Date of the Agreement be aócelerated to.___________________
20. The Company has provided Edilbit Ato the Authority as evidence that the requirements have been
achieved. I also acknowledge and consent to amendment of all references to the Activation Date in the
Agreement and all exiñbits thereto to this accelerated Activation Date upon execution by all parties of this
Consent.

KENTUCKY KINGDOM, LLLP
a Kentucky limited liability limited partnership

[Signature of Individual]

[Printed Name]

[Date]



STAThOF:

____________________)

COUNTY OF: )
The foregoing instrument was subscribed, sworn to and acknowledged before me this

_____

dayof

___________,

20, by

___________________________

as

______________

[Title] of KentuckyKingdom, LLLP, a Kentucky limited liability limited partnership, on behalf of said partnership.

My commission expires:

NOTARY PUBLIC

(SEAL)

Please submit this report to the foliowing address: Cabinet for Economic Development
Compliance Division
Old Capitol Annex
300 West Broadway
Franlcfort, Kentucky 40601

AUThORITY ACKNOWLEDGEMENT
The Authority hereby consents to acceleration of the Activation Date to

_____________________

20_.All references in the Agreement and all exhibits thereto to the Activation Date shall be amended to referto this acëelerated date and no formal action by the Authority is necessary.

Due to the acceleration of the Activation Date, the Job Target and Minimum Wage Target dates set forthin Section 1.1, the Term set forth in Section 2.1 and dates for annual maximum limitations on ConfirmedApproved Costs set forth in Section 6.8 shall also be adjusted to be consistent with the acceleratedActivation Date.

Kentucky Economic Development Finance Authority

[Signature of Executive Director or Deputy Executive Director]

[Title]

[Date]


